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In accordance with General Instruction B, item (iii), included in this filing of
Form 6-K are the following materials regarding Annual General Meeting for Stolt Offshore
S.A., a Luxembourg company, to be held on May 2, 2002, together with Annual Report to
Shareholders covering the Company's fiscal year ended November 30, 2001:

1. Chairman's letter dated March 26, 2002 infer alia advising of Annual General
Meeting and of Shareholder Information Meetings to be held in New York Clty on
March 28, 2002 and in Oslo, Norway on April 3, 2002.

2. Notice of Annual General Meeting dated March 26, 2002, with (i) biographies of
Director nominees and (ii) unconsolidated financial statements of the Company
(including Statutory Auditors' Report and Directors' Report) forming a part thereof.

3. Annual Report to Shareholders in respect of the Company and its subsidiaries on a
consolidated basis.

4. Depositary's Notice (of Citibank, N.A.) re Annual General Meeting of Stolt Offshore
S.A.

3. Blank form of front and back Proxy Card/V otmg Instructions for American
Depositary Shares (ADSs).

The above materials were mailed on March 26, 2002 by Citibank, N.A. to all holders of
American Depositary Shares (ADSs) (each of which represents one Common Share of the
Company) of record as of March 22, 2002.
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Stolt Offshore S.A. [:i

A subsidiary of c/o Stolt Offshore M.S. Limited “Tel:  + 44 1932 773700
Stolt-Nielsen S.A. Dolphin House Fax: + 44 1932 773701
Windmill Road www.staltoffshore.com

Sunbury-on-Thames
Middlesex TW16 7HT
England

March 26, 2002

' DEAR SHAREHOLDER:

The Annual General Meeting of Shareholders of Stolt Offshore S.A. will be held on Thursday, May 2,
2002 at 3:00 p.m. at the offices of Services Généraux de Gestion S.A., 23, avenue Monterey, L-2086
Luxembourg.

Due to the fact that the Company is a Luxembourg holding company, our affairs are governed by the
provisions of the Luxembourg Company Law. Under these provisions and the provisions of the Company’s
Articles of Incorporation, the Annual General Meeting relates to and considers matters of a more formal
nature, including the affairs of the holding Company on an unconsolidated basis. The matters to be
addressed at the Annual General Meeting are restricted to those on the attached Notice.

In line with previous practice, we will also be holding informal shareholder information meetings in
the U.S. and in Norway. Presentations concerning the Company’s business will be made, followed by a
question and answer session. The meeting in New York City will take place on Thursday, March 2§, 2002 at
9:30 a.m. at Citibank, 399 Park Avenue, 12th Floor; in Oslo the meeting will be on Wednesday, April 3,
2002 at 8:30 a.m. at Den norske Bank ASA, Auditorium, Stranden 21.

Enclosed with this mailing is the Notice of Annual General Meeting of Shareholders, Proxy Card for
Common Shares relating thereto, together with the 2001 Annual Report to Shareholders. Common
Shareholders of record at the close of business on March 22, 2002 will be entitled to vote at the Annual
General Meeting.

If you wish your Common Shares to be voted at the Annual General Meeting, please promptly sign,
date, and return the enclosed Proxy Card to assure that they will be received in time.

The Company’s Board of Directors recommends that you vote in favor of the matters to be considered
at the meeting.

Sincerely,

JACOB STOLT-NIELSEN
Chairman of the Board

Registered Office: 26, rue Louvigny, L-1946 Luxembourg, Société Anonyme, R.C. Luxembourg B 43172
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Stolt Offshore S.A. | F:i o

Société Anonyme Holding Mailing address:

R. C. Luxembourg B. 43172 ¢/o Stolt Offshore M.S. Ltd.

Registered Office: Dolphin House

26, rue Louvigny ‘ Windmill Road

{1946 Luxembourg Sunbury-on-Thames
Middlesex TW16 7HT
England

NOTICE OF ANNUAL GENERAL MEETING
OF SHAREHOLDERS ON MAY 2, 2002

The Annual General Meeting of Shareholders of Stolt Offshore S.A. (the “Company”) will be held at
the offices of Services Généraux de Gestion S.A., 23, avenue Monterey, L-2086 Luxembourg, on Thursday,
May 2, 2002 at 3:00 p.m., for the following purposes:

(1) To approve the holding of the Annual General Meeting on May 2, 2002, in variation from the
date (third Thursday in April) set forth in Article 25 of the Company’s Articles of Incorporation;

(2) To consider (i) the Report of Arthur Andersen, Luxembourg, Statutory Auditors of the
Company, and (ii) the Report by the Board of Directors of the Company, in respect of the
unconsolidated financial statements of the Company for the fiscal year ended November 30, 2001
(copy attached);

(3) To approve the unconsolidated balance sheet of the Company for the fiscal year ended
November 30, 2001;

(4) To approve the unconsolidated profit and loss statement of the Company for the fiscal year
ended November 30, 2001;

» (5) To discharge the Board of Directors and Statutory Auditors of the Company in respect of the
‘proper performance of their duties for the fiscal year ended November 30, 2001;

(6) To authorize the Company, or any wholly-owned subsidiary, to purchase Common Shares of
the Company, from time to time in the open market and in privately negotiated transactions, at a price
reflecting such open market price and on such other terms as shall be determined by the Board of
Directors of the Company, provided such purchases are in conformity with Article 49-2 of the
Luxembourg Company Law, such authorization being granted for purchases completed on or before
August 31, 2003;

(7) To elect eight directors of the Company to hold office until the next Annual General Meeting
of Shareholders and until their respective successors have been duly elected and qualified (list of
nominees attached); and

(8) To elect the Statutory Auditors of the Company for a term to expire at the next Annual
General Meeting of Shareholders.

The Board of Directors of the Company has determined that Common Shareholders of record at the
close of business on March 22, 2002 will be entitled to vote at the aforesaid meeting and at any
adjournments thereof.

Dated: March 26, 2002

To assure your representation at the Annual General Meeting, Common Shareholders are hereby requested
to fill in, sign, date and return the Proxy Card delivered herewith in the return envelope provided for such
purpose. The giving of such Proxy will not affect such Common Shareholder’s right to revoke such Proxy or
vote in person should you later decide to attend the meeting.
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BIOGRAPHIES OF NOMINEES FOR DIRECTOR
Jacob Stolt-Nielsen

Mr. Jacob Stolt-Nielsen has served as Chairman of the Board of Stolt Offshore S.A. since 1993.
He is currently Chairman of the Board for Stolt-Nielsen S.A. and served as Chief Executive Officer of
Stolt-Nielsen S.A. from 1959 until 2000. He founded Stolt-Nielsen Seaway AS in 1973. He holds a
degree from Handelsgymnasium, Haugesund, Norway. He is a Norwegian citizen.

James B. Hurlock

Mr. Hurlock was appointed a Director of the Company in February 2002. He is a retired partner
of the law firm of White & Case and served as the Chairman of its Management Committee from 1980
to 2000. He participated in the formation and served on the Board of Northern Offshore Ltd. which
during the 1970s operated diver lock-out submarines and provided other services to the offshore oil
industry. He holds a BA Degree from Princeton University, an MA Jurisprudence from Oxford
University and a JD from Harvard Law School. He is a U.S. citizen.

Haakon Lorentzen

Mr. Lorentzen has been nominated to serve as a Director of the Company. He is Managing
Director of Lorentzen Empreendimentos SA of Rio de Janeiro, a diversified holding company with
investments in Aracruz Celulose SA, Cia. Norsul Navegacao and a diversified IT portfolio. He is also a
Director of Aracruz Celulose, Ideiasnet, Advicenet, Intellibridge, CEAL, and WWF Brazil. He holds a
Bachelors Degree in Economics from Pontificia Univesidade Catalica do Rio de Janeiro and a Harvard
Business School Post Graduate Degree. Mr. Lorentzen is a resident of Brazil. He is Norwegian citizen.

Fernand Poimboeuf

Mr. Poimboeuf has been a Director since 1998. He has had a career of 33 years with EIf Aquitaine
that included periods as Deputy General Manager in Gabon, Executive Vice President of Texasgulf Inc.
in Houston and General Manager in Angola. He graduated from the Ecole des Mines in Paris and
specialized in Petroleum Engineering at the University of Texas. He is a French citizen.

J. Frithjof Skouverde

Mr. Skouverge has been a Director since 1993. He is Owner and Chairman of Concentus AS, a
Norwegian/Swedish Industrial Group. He is also a member of the Board of Ocean Rig ASA, an
offshore drilling contractor listed on the Oslo Stock Exchange. He was Chairman of the Board and
Chief Executive Officer of Seaway from 1990 until it was acquired by Stolt-Nielsen S.A. in 1992. From
1985 to 1990 he was President and Second Vice Chairman of Seaway. From 1982 until 1985
Mr. Skouverge served as President of Stolt-Nielsen Seaway Contracting A/S, a predecessor of Seaway.
He holds an MBA from INSEAD and a Masters degree in Mechanical Engineering from the Technical
University of Norway. He is a Norwegian citizen.

Niels G. Stolt-Nielsen

Mr. Stolt-Nielsen has been a Director of the Company since 1999. Mr, Stolt-Nielsen has also
served as a Director of Stolt-Nielsen S.A. since 1996. In 2000 he was appointed to the position of Chief
Executive Officer of Stolt-Nielsen S.A. From 1996 until September 2001 he held the position of Chief
Executive Officer, Stolt Sea Farm. He previously worked in the Stolt-Nielsen Transportation Group. He
is the son of Mr. Jacob Stolt-Nielsen. He graduated from Hofstra University in 1990 with a BS degree
in Business and Finance. He is a Norwegian citizen.

Bernard Vossier

Mr. Vossier has been a Director since 2000 and has served as Chief Executive Officer of the
Company since May 1995. He previously served as Chief Operating Officer of the Company from
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December 1994 to May 1995. He joined Comex, a predecessor to the Company, in 1974 and has held
numerous management positions in operations and marketing. He has a degree in General Mechanics
from the Technical School of St. Vallier. He is a French citizen.

Mark Woolveridge

Mr. Woolveridge has been a Director since 1993 and was elected Deputy Chairman on
February 18, 2002. He held a number of positions with BP since 1968 and most recently served as
Chief Executive of BP Engineering from 1989 until his retirement in 1992. He also was General
Manager, Oil and Gas Developments, responsible for field development projects in the U.K. and
Norwegian sectors of the North Sea, and served on the Board of BP QOil Ltd. He holds a Masters
degree from Cambridge University and is a Fellow of the Royal Academy of Engineering and of the
Institute of Mechanical Engineers. He is a British citizen.
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STOLT OFFSHORE S.A.
(formerly Stolt Comex Seaway S.A.)

DIRECTORS’ REPORT FOR 2001 AND
ANNUAL ACCOUNTS AS OF NOVEMBER 30, 2001 AND 2000

TOGETHER WITH AUDITORS’ REPORT
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s J
ANDERSEN

Arthur Andersen
Réviseurs d’Entreprises

6, rue Jean Monnet
L-2180 Luxembourg

Téléphone +352 42 22 33-1
To the Shareholders of Fax +352 42 22 32

Stolt Offshore S.A. www.andersen.com

We have audited the accompanying balance sheets of Stolt Offshore S.A. (a Luxembourg holding
company) as of November 30, 2001 and 2000 and the related statements of profit and loss for the
years then ended, and have read the related Directors’ Report. These financial statements and the
Directors’ Report are the responsibility of the Board of Directors. Our responsibility is to express
an opinion on these financial statements based on our audit and to check the consistency of the
Directors’ Report with them. A

We conducted our audit in accordance with International Standards on Auditing. Those Standards
require that we plan and perform the audit to obtain reasonable assurance about whether the
financial statements are free of material misstatement. An audit includes examining, on a test
basis, evidence supporting the amounts and disclosures in the financial statements. An audit also
includes assessing the accounting principles used and significant estimates made by management,
as well as evaluating the overall financial statements presentation. We believe that our audit
provides a reasonable basis for our opinion.

In our opinion, the -financial statements referred to above ‘give, in conformity with the
Luxembourg legal and regulatory requirements, a true and fair view of the financial position of
Stolt Offshore S.A. as of November 30, 2001 and 2000 and the results of its operations for the

years then ended.

The Directors’ Report is in accordance with the financial state

V\DERSEN
Auditors
2

March 1, 2002

Societe Civile
BP 2381 L-1023 Luxembourg TVA LU 157 907 21
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STOLT OFFSHORE S.A.
Societe Anonyme
Luxembourg, 26, rue Louvigny, L-1946
R.C. Luxembourg B. 43.172

Report of the Board of Directors to the Annual General Meeting of
Stolt Offshore S.A.
to be held at the offices of Services Generaux de Gestion, Gestion S.A.,
23 avenue Monterey, L - 2086 Luxembourg.
May 2, 2002

Gentlemen:

We are pleased to submit for your approval the Balance Sheet as of November 30, 2001 and the Statement of
Profit and Loss for the year ended November 30, 2001.

The investment in and advances to subsidiaries amounted to U.S. $677,072,000 at November 30, 2001. There
were no dividends declared by and receivable from subsidiaries at November 30, 2001. The net profit for the
year ended November 30, 2001 was U.S. $nil. No dividends were declared or paid during 2001 or 2000.
Retained earnings to be carried forward are U.S. $nil.

By specié} vote we ask you to discharge the Directors and the Statutory Auditors of the Company for the year
ended November 30, 2001.

Furthermore, we request that you elect the Statutory Auditors of the Company for a new statutory term of one
year.

Finally, we request you to re-elect as Directors of the Company, Mr. Jacob Stolt-Nielsen, Mr. Fernand
Poimboeuf, Mr. J. Frithjof Skouveroe, Niels G. Stolt-Nielsen, Mr. Bernard L Vossier and Mr. Mark
Woolveridge. Mr. Haakon Lorentzen and Mr. James B Hurlock have been nominated for election at the
forthcoming Annual General Meeting and Mr. Christopher J. Wright, Mr. John P. Laborde and Mr. Pierre
Laborie will be retiring at the Annual General Meeting on May 2, 2002.

for ——

Bernard L. Vossier J. Frithjof Skouveroe

March 1, 2002
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Ll . | STOLT OFFSHORE S.A.

'STATEMENTS OF PROFIT AND LOSS
FOR THE YEARS ENDED NOVEMBER 30, 2001 AND 2000

(in thousands of United States dollars)

2001 2000
EXPENSES
j Parent company guarantees - charges 2,341 2,441
g ]’3 Other charges ' 1,286 449
: _3.627 -2.890°
: EXTRAORDINARY EXPENSES »
Loss on sale of investment - 1.996
INCOME
Parent company guarantees - reimbursements 2,341 2,441
Other cost reimbursement income 1,280 437
Interest income 6 12
)
!
| : 3,627 2,890
EXTRAORDINARY INCOME
Reimbursement of loss on sale of investment - 1,996

NET INCOME FOR THE YEAR | -

The accompanying notes are an integral part of these financial statements.
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STOLT OFFSHORE S.A.
Notes to the financial statements as of November 30, 2001 and 2000

(Currency - United States dollars)

ORGANIZATION

Stolt Offshore S.A;, formerly Stolt Comex Seaway S.A., (“the Company”) is a holding company incorporated
under the laws of Luxembourg on March 10, 1993.

The object of the Company is to invest in subsidiaries which will provide technologically sophisticated offshore
and subsea engineering, flowline, trunkline and pipeline lay, construction, inspection and maintenance services,
predominantly for the offshore oil and gas industry. More generally, the Company may invest in any manner in
all commercial, industrial, financial and other enterprises of Luxembourg or foreign nationality through the
acquisition by participation, subscription, purchase, option or any other means of all shares, stocks, debentures,
bonds or securities; the acquisition of patents and licenses it will administer and exploit; it may lend or borrow
with or without security, provided that any monies so borrowed may only be used for the purpose of the
Company, or companies which are subsidiaries of or associated with or affiliated to the Company; in general it
may undertake any operations directly or indirectly connected with these objects whilst nevertheless remaining
within the limits set out by the law on holding companies of the 31st of July, 1929,

The registered office of the Company is at 26, rue Louvigny, L - 1946, Luxembourg.

The Company is exempted from preparing consolidated accounts under Luxembourg corporate law. However, a
consolidation, including the financial statements of Stolt Offshore S.A. and of its investee companies, is prepared
and ultimately consolidated into Stolt-Nielsen S.A (“SNSA”) whose registered office is 23, avenue Monterey, L
- 2086, Luxembourg. The Company is reimbursed by its subsidiaries for certain general expenses incurred on
behalf of the subsidiaries. ‘

SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

The Company maintains its books and records in United States dollars, and presents its annual accounts in
accordance with generally accepted accounting principles in Luxembourg, which include the following
significant accounting policies:

2.1 Investments

Investments are stated at cost less any permanent impairment in value. Earnings in investee companies
are recognized when, and to the extent, dividends are received from investee companies.

2.2 Foreign currency translation

Assets and liabilities stated in currencies other than United States dollars have been translated at the
exchange rate prevailing at the date of the balance sheet. Non-United States dollar denominated income
and expenses are translated at the rate prevailing at the date of the transaction. Realized and unrealized
exchange gains and losses are recorded in the statement of profit and loss.

Investments stated in a currency other than United States dollars are recorded and maintained at
historical cost. ‘

23 Share Option Plan
The Company has elected to account for its stock based compensation awards to employees and

directors of the Group in accordance with the United States generally accepted accounting principles
requirements under Accounting Principles Board Opinion No. 25.

12 O-lL&g— F-6




3. INVESTMENTS

The investments carried by the Company consist of the following (in thousands of United States dollars):

‘ Share of
] ‘ Percentage held Cost underlying net
| Name of the company Country : equity
2001 2000 2001 2000 2001 2000
o SCS Holdings N.V. Netherlands 100%  100% 245,934 245934 245932 245934
Stolt Comex Seaway B.V. Netherlands 100% 100% 268,935 268,935 591,951 556,534
Jarius Investments Limited  Gibraltar 100% 100% 136,000 136,000 135992 136,000
B SCS Shipping Limited United Kingdom 100% 100% 18,823 18,823 35482 33,840
‘ SCS Holdings Limited United Kingdom 100% 100% 7,380 7,380 73,503 74,758

The underlying equity of $1,082,860,000 (2000:.$1,047,066,000) is based on financial statements (translated at
o the year-end exchange rate) in which the accounting policies of the applicable countries of incorporation which
o may differ from accounting policies in Luxembourg have been applied.

The Directors of the Company believe that these assets are fairly stated and consequently no write-down has been
recorded.

4. SHARE CAPITAL

5 The Company has authorized share capital of 140,000,000 Common Shares, par value $2.00 per share and
! 34,000,000 Class B Shares, par value $2.00 per share. Class B Shares are convertible into Common Shares, on a
two-for-one basis, at any time at the option of the Class B shareholders.

On March 7, 2001, the Company reorganized the share structure of the Company by increasing the authorized
share capital of the Company from 102,000,000 to 140,000,000 Common Shares and reclassifying all
outstanding Class A Shares to Common Shares on a one-for-one basis.

E On February 4, 2000 the Company issued 6,142,857 Class A Shares, which have subsequently been reclassified
to Common Shares on a one-for-one basis, as partial consideration for its acquisition of the French offshore
construction and engineering company ETPM S.A (“ETPM”). ETPM was a wholly owned subsidiary of Groupe
GTM S.A., the construction affiliate of Suez Lyonnaise des Eaux S.A.

During 2000, the Company, through a series of transactions, issued 19,775,223 Class A Shares, which have
subsequently been reclassified to Common Shares on a one-for-one basis, to Stolt-Nielsen S.A. (“SNSA”) for
cash of $200.0 million

On December 7, 1999 the Company issued 1,758,242 Class A Shares, which have subsequently been reclassified
to Common Shares on a one-for-one basis, as partial consideration for its acquisition of the 49% in NKT
Flexibles I/S.

As of November 30, 2001, 70,228,536 Common Shares and 34,000,000 Class B Shares were outstanding. SNSA
hold 42% of the Common Shares and 100% of the Class B Shares which represents an economic interest of 53%
of the Company and 61% of the voting rights.

Common Shares and Class B Shares vote as a single class on all matters submitted to a vote of shareholders, with
each share entitled to one vote, with the exception of recapitalization, reclassification or similar transactions
affecting the relative rights, preferences and priorities of the Common Shares and Class B Shares, which require
: an affirmative vote of the holders of a majority of the outstanding Common Shares and Class B Shares each
o voting as a separate class. With respect to liquidation and dividend rights, the Class B Shares receive $0.005 per
share for each $0.01 per Common Share.
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LEGAL RESERVE

Under Luxembourg law an amount equal-to-at:least 5% of the annual income must be appropriated to a legal
reserve until such reserve equals 10% of the issued share capital. This reserve is not available for dividend
distribution. The legal reserve may also be satisfied by allocation of the required amount at the time of issuance
of shares or by a transfer from share premium., .

SHARE OPTION PLAN

On April 28, 1993 the Company adopted a share option plan (“the Plan”) covering 7.7 million shares represented
by Common Shares, Class A Shares or any combination thereof not exceeding 7.7 million. Since March 7, 2001,
all Class A Share options, when exercised, are automatically converted into Common Shares.

Options may be granted under the Plan which are exercisable during periods of up to ten years. The options
granted under the Plan will be at an exercise price not less than the fair market value per share at the time the
option is granted. The Plan is administered by a Compensation Committee appointed by the Company’s Board
of Directors. Options are awarded at the discretion of the Company to directors and key employees.

The following tables summarize information about share options outstanding as of November 30, 2001:

Options outstanding Options exercisable
. Weighted . Weighted
. Options average Weighted -
Range of exercise . S Number average
. outstanding remaining average . A
price X . exercisable exercise
contractual  exercise price rice
life (years) P
Common Shares
$ 13.56-16.58 800,300 8.79 $14.25 137,625 $16.58
$ 7.82-1112 13,000 9.73 9.81 - -
$ 517 -738 121,830 4.95 5.74 121,830 - 574
$ 271 -3.00 111,750 3.77 2.77 111,750 2.77
, 1,046,880 7.82 $11.98 371,205 $8.87
Class A Shares
$ 12.13-16.58 . 106,250 6.72 $16.18 74,938 $16.44
$ 7.82-11.13 - 1,115,187 8.16 10.21 353,234 10.19
$ 517 -7.38 61,290 4.95 _ 5.74 61,290 5.74
$ 271 -3.00 52,125 3.80 2.77 52,125 2.77
1,334,852 7.73 $10.19 541,587 $9.83

During the year ended November 30, 1998 a subsidiary of the Company acquired the former Ceanic Corporation
(“Ceanic”). As part of the acquisition, holders of Ceanic shares were entitled to exercise all vested and one-third
of their unvested Ceanic options, or to convert any portion thereof to vested Stolt Offshore S.A. Common Share
options.

The company does not have any employees under its direct employment and hence all related costs in the
issuance and exercising of share options are borne by the respective group companies.

Their remaining two-thirds unvested Ceanic shares were automatically converted to unvested Stolt Offshore S.A.
Common Shares at the date of acquisition. The following table summarizes information about these options
which are outstanding as at November 30, 2001: :




-Options outstanding .- -~ - Options exercisable

Weighted .
average Weighted ‘ Weighted
Range of . .. Number average

) . Options remaining average . .
exercise price . . . exercisable exercise

outstanding contractual  exercise price .
\ price

life (years)
Common Shares

$7.82 ~11.20 530,149 5.93 $10.75 464,541 $10.76
-$5.21 - 7.38 112,529 5.50 6.42 99,973 6.43
642,678 5.85 $9.99 564,514 $9.99

COMMITMENTS AND GUARANTEES

The Company has issued performance bonds amounting to $418 million at November 30, 2001. In the normal
course of business, the Company provides project guarantees to guarantee the project performance of subsidiaries
and joint ventures to third parties.

BOARD OF DIRECTORS’ EXPENSES

Fees paid to directors for the year ended November 30, 2001 amounted to $85,000 and for the year ended
November 30, 2000 amounted to $75,000. '

TAXES

The Company has elected to be taxed as a billionaire holding company and is subject to a variable tax rate,
calculated annually with half-yearly advance payments, which is based on certain interest expense, dividends, and
certain compensation paid to non-residents, during the year. The tax rate is currently 3% on the currency
equivalent of the first FLUX 100,000,000 of applicable interest, dividends and compensation and there is a
FLUX 2,000,000 minimum annual tax. For amounts in excess of FLUX 100,000,000, interest is taxed at 3% and
dividends and compensation are taxed at 1.8% on the first FLUX 50,000,000 and 0.1% thereafter. Taxes
charged for the year ended November 30, 2001 and the year ended November 30, 2000 amounted to $45,555 and

$47,619 respectively.
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- We have a rapldly growing worldwide market. Our assets, -

Mission and vision
Stolt Offshore deslgns, procures, bullds, installs and services
a complete range of offshore surface and sulbsurface
infrastructure M the offshore ofl and gas industny mv@dwﬁd@o
[t Is our alm to become the offshore contracter of chalge..
across the whole range of products ane Semdie:
@ﬁf@m We seek to do this by meeting or exesaain
expectations of our customers. We have grew
over the last four years to enable us to deliver ft{‘mﬂg 2,

Qur icdmohofzf@g s and our market positioning are second
to none. We now expect to see much improved profitability
as we go forward.,

Towards tomorrow.
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‘For the year ended November 30

2001 2000 1999
{in millions, except per share data) 5 $ $
Net operating revenue 1,255.9 - 983.4 640.7
Income (loss) from operations 34.1 (5.0) 24.2
Net (loss) income {14.2) (34.4) 16.2
Cash flows from operating activities 4.5 58.2 40.3
(Loss) earnings per share: T ’
Basic (0.16) (0.44) 0.27
Diluted (0.16) {0.44) 0.27
Weighted average of economically equivalent shares outstanding:
~Basic N 87.2 78.8 59.1
Diluted 872 788 29.5
As of November 30 2001 2000 1999
{in millions, except per share data) $ 5 s
Long-term debt and capital lease obligations 358.7 292.5 200.7
Shareholders' equity _ 660.0 8594 4084
Book value per share 757 768 690

2001 operating revenue by region

B  NorthSea26%
North America 22%;: _
South America 4%

Asia Pacific 3% o o
Southern Europe, Africa and the Middle East41%
Corporate 4% j .
Total $1,255.9m
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et fixed assets as of November 30,2001

Construction support shins 72%
Operating equipment 24%
tznd and buildings 2%
Other assets 2%
Total $779.5m
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The ground work has been laid for a much improved 2002.

Stolt Comex Seaway acquired Ceanic of Houston
in 1998 and added $150 million in sales and
1,000 employees and an established presence in
the U.S. Gulf. Stolt Comex Seaway acquired ETPM
of Paris in 2000 and added $475 million in sales
and 2,300 employees and an established presence
in West Africa. Following these acquisitions we
changed our name from Stolt Comex Seaway to
Stolt Offshore. Stolt Offshore acquired Paragon
Engineering Services of Houston and Litwin
Engineering of Paris, now known as Paragon
Litwin, in 2001 and added $70 million

in sales and 600 employees.

ounts
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I am repeating this story even though you all know
it from before, just to illustrate what an enormous
task is involved with integrating, coordinating,
reorganizing and restructuring operations, sales,
marketing, personnel, management, accounting,
reporting, you name it. Qur financial results in
2000 and 2001 must be seen in light of this task.

We are beginning to see results. We are becoming
one homogeneous, single cultured, global,
multinationality Company. Our deepwater
construction technology is second to none.

While the loss of $14.2 million for the year is
disappointing and far worse than it should be,
it is however a significant improvement on 2000.
The delivery of first oil from Girassol was a
tremendous technical achievement and we still
hope to improve the commercial result of this
project. The challenges presented during the

o _ . . - -

Girasso!l installation phase and delays on the
Gulfstream project cost us money. Margins
remained tight throughout the year however we
did see some improvement on the previous year.

The outstanding achievement of the year was the
completion of the first phase of the Girassol field
in Angola, the largest deepwater development to
be brought on stream in the world. Over the four
years of the project, together with our partners,
we have designed and managed the construction
of the world’s largest FPSO and designed, built and
installed all of the subsea architecture including
riser towers, flowline bundles and the offshore
loading system. The know-how and technologies
we developed for this milestone project provide
us with strong competitive advantages for future
deepwater developments.

During the first half 2002 we will finance the
buy-back of 6.1 million shares issued to Vinci as
partial compensation for the ETPM acquisition in
December 1999 at the guaranteed $18.50 share
price. The cash outlay of $113.6 million will be
made when the guarantee comes due in the
second quarter of 2002 and will be funded
through the use of existing Stolt Offshore credit
facilities and the sale of Common shares. In March
of 2001 we reclassified all non-voting Class A
shares into Common shares leaving only one class
of publicly traded shares and improving liquidity.

Despite the present uncertainties on the world
economy and the volatility of the oil price, the

:
.-

We are beginning to see results. We are
becoming one homogeneous, single cultured,
global, multinationality Company. Our deepwater
construction technology is second to none.
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outlook for Stolt Offshore is positive as we are
now equipped for the period of continued strong
growth that we expect to see in the offshore
construction sector. Forecasts of exploration

and production expenditure for 2002 indicate
that our market will grow from $6.8 billion in
2001 to $10.2 billion with the bulk of the growth
in West Africa. We go into the year with a backlog
of $1.6 billion, of which $937 million is for 2002.
This compares to a backlog of $1.2 billion at this
time last year of which $877 million was for 2001.
The projects in backlog have better margins and
less risk than those in 2001 and | am confident
that we will see much improved profitability.

| would like to thank all of our employees in our
expanded group of companies for their continued
efforts, ingenuity, and positive attitude in what
has been a challenging year yet one of considerable
technical achievement for Stolt Offshore.

I %
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Jacob Stolt-Nielsen
London January 30, 2002
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Stolt Offshore participates in every phase of the
Jlife cycle of an offshore oil field from the initial

'seabed survey where a new well may be drilled,
through to the decommissioning of the field at

. the end of its life.

-The engineering phase defines how the offshore
field should be developed. This includes the
design of subsea structures, pipelines and control
systems and fixed or ﬂoatmg production facilities.
Subsea structures and production platforms are
fabricated and transported offshore for installation,
pipelines are laid between subsea wells and
production platforms and from an offshore oil field
to shore.

With the discovery of oil in ever increasing water
depths new technologies are developed for such
tasks as connecting pipelines and infrastructure
in water too deep for divers. Very deepwater field

.deve opments require specialist construction ships

and pipelay barges.

Throughout the life of an offshore oil field a
program of detailed inspection and maintenance
is carried out using divers or remotely operated
vehlcles Eventually platforms and pipelines are
removed from the sea floor.
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A challenging year for the Company.
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2001 was a year in which we hiad considerable
technical success with the TotalFinaEIf Girassol
installation and the laying of 705 kilometers
of 36-inch diameter pipe in the Gulf of Mexico
on the Williams and Duke Gulfstream project.
We also purchased the Paragon and Litwin
engineering companies to grow our conceptual
engineering capability.

West Africa

With oil flowing on the Girassol field we can look
back on fouryears of highly innovative engineering
and installation work to meet the unique challenge
of delivering a low temperature oil from a water
depth of 1,350 meters. The design and build

of the Girassol FPSO, the world’s largest to date,
was a considerable success. Two other significant
industry firsts, were the development of the riser
towers and the achievements of the MATIS™
remotely operated subsea flowline connection
system. The technologies developed for Girassol can
now be extended to water depths of 3,000 meters
for the next generation of deepwater developments.
The majority of the complex fabrication work for
the riser towers, offshore loading system and
suction anchors was undertaken in Angola
through ourjoint venture company with the
Angolan national oil company, Sonangol.

In Nigeria we completed the fabrication of offshore
platforms for TotalFinaElf Amenam project and
Shell, with a safety and quality performance equal
to the highest international standards. These

projects required over one million man-hours at
our fabrication yard at Warri. We have also won
a new package of work from Shellin Nigeria,
This includes the deepwater Bonga project, the
Offshore Gas Gathering System pipelay and the
Forcados Yokri field redevelopment.

North Sea - U.X.

In the U.K. region we have regained the market
share that we lost in 2000 with better margins

as market volume returned to 1999 levels. BP

was once again our major customer with several
significant construction projects and the long-term
maintenance and repair program. We also
undertook a number of the smaller tie-back and
construction projects that are now typical of the
U.K. sector.

North Sea — Norway

In Norway we were successful in winning over
$100 million of work during the year. The very
successful and long-term Stolt-Halliburton joint
venture which now has a major repair program
ongoing, provided valuable work through the
winter and-into the summer months of 2002.

Brazil

In Brazil we had an excellent year with good
performance from both of our ships on long-term
contracts. The Seaway Harrier contract was
renewed in March for an additional fouryears and
a new contract for the upgraded Seaway Condor
was signed in June for a period of four years, with
an extension option of an additional fouryears.

We are concentrating our efforts on improving our
risk management and project performance and we
are now achieving better results. Our management
team, and ouronshore and offshore staff have
made a good start in delivering improvements

in some of our operations and { will ensure this
initiative now continues on every project.

2% 58
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North America

In North America we have now firmly established
our position as a major offshore contractor, with
2001’s significant project program behind us.
The Seaway Falcon spent more than six months
undertaking a number of tie-backs and deepwater
pipelay projects. The Gulfstream project, which
was bid with a low margin in an oversupplied
market for large diameter pipelay barges,
completed the pipelay program before Christmas,
leaving the trenching and tie-ins for the early part
of 2002. After getting off to a slow start our LB200
laybarge worked well. Unexpected bad weather
and trenching problems however cost us a full
month of production from the DLB 801.

Asia Pacific

In Asia Pacific, after reassessing our strategy, we
are now back to running a profitable operation
focused on our established core business of pipelay
and diving services in Indonesia. As the deepwater
high-tech projects planned for this region
materialize we will be able to offer our engineering
and installation skills from other parts of the world.

Qutlook

As we go into 2002 with some 70% of our revenue
target for the year in hand, | look forward to a year
in which we will continue to see both improved
margins and performance as the market for our
services continues to grow.
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Bernard Vossier
London January 30, 2002
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The market for which Stolt Offshore competes is expected to grow by 50% in 2002 to $10.2 billion.

;

The majority of this growth comes from deepwater projects of West Africa.

Market fundamentals

The long-term demand picture from McKinsey,
reproduced in chart 01, indicates thatin 2020
an additional 65 million barrels of oil per day
need to be produced to meet demand given

the current rates of depletion in producing fields.
This additional volume equates to 87% of tota!
world production in 2000. Although this is a very
long-term view we are convinced that the general
demand trend will continue to grow. ltis already
evident that spare oil production capacity is
rapidly diminishing, as shown in chart 02 from
Pareto Fonds.

The large offshore projects which are progressively
providing most of our work will not be affected by
the slowing of the economy or current uncertainties
on oil price. The market for which Stolt Offshore
competes is expected to grow by 50% in 2002,
from $6.8 billion to.$10.2 billion. This growth
comes primarily from the complex deepwater
projects of West Africa that are progressively
producing a larger share of world oil production
with attractive economics. We expect to see this
growth trend continue.

Africa

In West Africa we expect to see a $5.3 billion
market in 2002. This is 52% of the world market,
up from 36% in 2001. The complex deepwater
projects account for the bulk of this market
growth, We expect to see the Exxon Mobil Erha,
TotalFinaE!f Dahlia, Chevron Texaco Sanha
Bomboco, Benguela Belize and Agbami projects
and the BP Plutonio developments awarded in
2002 or early 2003.

North Sea ~ U.K.

The U.K. market is expected to remain at about
$960 million, as in 2001. New field developments
and a number of marginal fields together with the
annual maintenance and repair programs will
continue to provide steady levels of work.

North Sea - Norway

The Norwegian market is predicted to remain
at $470 million as in 2001. Major new projects
in this region such as Snoehvit, Kvitebjoern
and Orman Lange are expected to come into
the market from 2004, however we expect to
see more marginal field developments and the
substantial maintenance and repair market to
continue to provide a steady level of work.

Despite uncertainties over world economies
and oil price, depletion from producing oil
fields continues to drive demand growth as
the availability of spare production capacity
over demand continues to narrow.
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01 Global oil* production forecast Mbarrels/day
Source: McKinsey, December 2001

*Qilincludes hydrocarbon liquids and natural gas liquids
Technology challenge is to add 65m barrels/day by 2020

02 Spare oil production capacity Mbarrels/day
Source: Pareto Fonds
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The Gulf of Mexico is a $1.3 billion market for Stolt Offshore in 2002.
The shallow water construction and maintenance market, which is closely
linked to the gas price, accounts for 20% of the total market. Deepwater
construction projects should provide steady work though reducing oil
company investment in this region may impede the pace of development.
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In addition to the new deepwater oilfields of West Africa,
one of the fastest growing markets for Stolt Offshore is South America.

North America

The market is forecast to grow by some 15% this
year to $1.3 billion. The recent decision by the
Minerals Management Service to permit the use of
FPSOs in the Gulf of Mexico is likely to encourage
the development of marginal fields in deepwater
areas. However the level of activity in shallow
water new developments and maintenance work
may be slow reflecting the gas price.

South America

Last year we won new long-term contracts for

both of the ships that we have on contract to
Petrobras. We expect another good year in Brazil.
The market is expected to grow by 36% in 2002

to $370 million as the oil majors start production
operations in Brazil. The Enterprise Bijupera and
Salema project is one of these new developments.
We expect to see the level of activity grow over
the next two years.

Asia Pacific

The market in Asia Pacific is likely to grow by some
17% to $1.8 billion in 2002 though this represents
a smaller share of the world market. Large diameter
pipelines make up 49% of this market. We expect
to see more deepwater developments come into
this market in the next two years.

R

The charts below show the Dollar value of the
Stolt Offshore market development by region

and year. Also shown is the ownership of the key
deepwater construction ships among our peer group.
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Stolt Offshore’s competitive market by region USD million
Source: Stolt, January 2002

Deepwater* construction vessels - market share of 58 vessels
Source: One offshore, CSFB Estimates, Sector Review, December 2001
*Deepwater >= 500msw
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@ % A work class remotely operated
vehicle is launched fromthe Seaway
Ecgle during a construction operation.

offshare.

Stalt Offshote construction ships
are equipped withworkshop facilities
to maintain and repair equipment

(% Saturation divers await thelr next 5% One of aur longest serving employees
dive in the pressurised living chambers in the office in Lagos, Nigeria, which

in which they may spend 30 days at was e5tablished 25 years ago.

atime.
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The largest deepwater development ta be brought on stream in the world.

On December 4, 2001 the
giant TotalFinaElf Girassol
oil field, located in a water
depth 0f 1,350 meters

150 kilometers off the coast
of Angola, started to flow
the first of the 725 million*
barrels of oil that will be
recovered from this field over
the next 20 years. Among
significant industry firsts
developed by Stolt Offshore
and our joint venture
partners for Girassol are

the following:

Topsides processing

The Girassol floating
production, storage and
offloading ship or FPSO,
was constructed by the
Mar Profundo Girassol! joint
venture, At a length of 300
meters with a 42,000-ton
hull supporting 24,000 tons
of process machinery on
the topsides and requiring
enough electric power

to support a city with a
population of 100,000, this
FPSO is the world’s largest
to date. Built in Korea, the
FPSO has oil production
capacity of 200,000 barrels
of oil per day and storage
fortwo million barrels,
water injection capacity

of 400,000 barrels per day

and a daily gas injection
capability of eight million
cubic meters.

Riser towers and

flowline bundles

The combination of very
deep water and difficult
reservoir conditions
provided significant
challenges for this part of
the project. It was essential
that the fluids be kept hot
on their long journey from
the well head to the FPSO,
which together with the
optimization of the subsea
architecture was the driver
for the innovative riser tower
and flowline solution.
Completing such extensive
subsea construction work in
the deep waters at Girassol
presented unique challenges.

The technology for which
Girassol will be remembered
is the first use of self-standing
riser towers in this water
depth. Each of these is 1,300
meters long and 1.5 meters
in diameter. The towers
collect sets of six production
risers encased in foam
around a central pipe. The
riser towers were towed out
to the field just below the
sea surface and secured

to the seafloor by suction
anchors. They are held in
the vertical position by a
buoyancy tank located

50 meters below the sea
surface, providing 600 tons
of uplift.

The 18 kilometers of
insulated flowlines consist
of eight separate flowline
bundles containing two
eight-inch diameter
flowlines and a two-inch
diameter service line,
These lines are packed in
foam modules and enclosed
in a 30-inch diameter carrier
pipe. Each flowline bundle
was bottom-towed 220
kilometers on the seabed

to the Girassol field.

“MATIS™” remotely
controlled pipe connections
Stolt Offshore developed
the MATIS™ system, which
automates for the first time
the tried, tested and cost-
effective way of connecting
pipes using standard API
flanges. One of the most
challenging aspects of this
project, and ultimately

one of the most successful,
was the completion of

52 pipe connections on the
seabed using MATIS™, a

The engineering and installation experience gained on this project will be of
considerable value in delivering fit for purpose solutions for other deepwater
projects. An installation program, involving the tie-in of additional wells, will
take place during 2002. Engineering and procurement has now started for
the second phase of the Girassol development with installation planned for

the first quarter of 2003.

- ae =

1 Girassol riser tower companent parts
are assembled on the Lobito production
line in Angola.

52 Syntactic foam insulation being built
into riser towers in the Lobito fabrication
yard in Angola.

J3 Spool pieces, which connect riser
towers to subsea flowlines are coated
with polypropelene insulation in the

Lobito yard.

~ . The Seaway Pofaris installs suctian
anchors in a water depth of 1,350
meters for the Girassol riser towers.
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completely new approach
to deepwater tie-ins. After
many years of using divers
to make up flanged joints

in maximum water depths
of between 200 and 300
meters, the automation of
this process means that this
technology can be extended
to work in a water depth of
up to 3,000 meters.

The technologies developed
for Girassol are complex
and we have been able to
undertake the majority of
the fabrication work for the
riser towers, the offshore
loading system and the
suction anchors at our
Sonamet fabrication yard
in Lobito, Angola. Sonamet
is our joint venture with
Sonangol, the state oil
company of Angola.
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Our ability to fabricate high
quality components in
Angola provides important
local content for projects
of this type. We have been
able to develop a skilted
Angolan work force that
will play an increasingly
impartant part in the
construction and
maintenance of the
deepwater oilfields off
Angola in the years ahead.

Thruster One of seven hydraulically
powered thrusters that drive our remotely
operated *work class” underwater
vehicles in three dimensions in water
depths up to 3,000 meters. These
vehicles are the standard workhorses
for construction tasks in water depths
that are too great for divers.
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_Triton Energy Ceiba field development

Fourteen months from first discovery to first oil — A deepwater performance record.
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West Africa is not the 2000 Stolt Offshore was
easiest place in the world selected as the EPIC

to bring new oil fields on contractor. The early
stream. The development production system called
of the Triton Energy Ceiba for four wells in a water

field, 40 kilometers offshore  depth of 800 meters to be
Equatorial Guinea, owesits  tied back over a distance
place in the record books of some eight kilometers

: to a truly remarkable story  to an FPSO in a water depth

l of challenging deepwater of 85 meters. Stolt Offshore
development in which had nine months to engineer,
Stolt Offshore played a procure, construct and

= key role. The success of install the 60 kilometers of

l this development lies in flowlines and 30 kilometers

' an unusual level of focus, of well control umbilicals
trust, communication and together with risers,
commitment from Triton manifolds and a riser

Energy, as operator of the support structure.
field and the small group

of contractors who delivered
the production from this
field. Stolt Offshore was
able to offer a unique range
of services from innovative
engineering, a range of
ships and barges suitable
to all aspects of deepwater
construction and pipelay
and a choice of operating

This schedule required a
very tight procurement and
fabrication schedule to be
met, as well as innovative
technology to manage long
tie-backs over a seabed
with steep slopes, ravines
and free-spans where the
flowlines ran the risk of
being unsupported by the
e seabed. It also called for a
?na;/eessiggrif?:mat'o" yards novel means of supporting

) the risers and umbilicals on
Ceiba Phase 1 early the seabed at the FPSO site.
production system
The first oil discovery from
the Ceiba 1 well was
announced on October §,
1999, At the end of January

3

Innovative riser support
structure

Even though our contract for
the early preduction system

Amanipsliting aan A remotely controlled
manipulating arm, with five planes

of movement, such as is fitted to our
deepwater remotely operated vehicles.
Each of our remately operated work
class vehicles has two of these which
are the basic toals by which the vehicle
undertakes a variety of construction tasks.




subsea works involved
connecting only eight
production risers and four
umbilicals to the FPSO it
was clear that the full
development of the field
would require many more
wells with their associated
risers and umbilicals to be
connected. Stolt Offshore
therefore designed a 740
tonne fixed structure, to be
placed on the seabed, to
support up to 40 risers and
umbilicals that would be
needed for the full field
development. This was
fabricated in ouryard at
Warti in Nigeria and
installed by the Seaway
Polaris prior to installing the
rigid flowlines and risers.

Instaltation work was carried
out by the Seaway Polaris
installing rigid pipelines,
manifolds and the flexible
jumpers which linked the
manifolds to the wellheads.
The Seaway Falcon loaded
the flexible risers manufactured
by NKT Flexibles in Denmark
before collecting well
control umbilicals from
Houston and then going on
to the Ceiba field location
forinstallation. The Seaway
Eagle transported well

control umbilicals from the
U.K. and installed them on
the Ceiba field. She then
undertook a number of
installation, tie-in and
cammissioning tasks.

Ceiba Phase 1a

As drilling continued to
delineate the size of the
Ceiba oil reservoir, initial
ideas of a 60 million* barrel
field at the end 0f 1999 had
doubled by the end of 2000
and hopes are that the field
will prove to contain some
300 million barrels. With the
field in producticn by late
November 2000 a second
phase of the development
was awarded to Stolt Offshore
to tie-back additional wells
to complete the field with
10 producing and four water
injection wells. With this
additional production came
the need to expand the
processing capacity by
100,000 barrels per day.

In January 2002 this was
achieved by changing the
early production FPSO for a
larger unit with the Seaway
Polaris playing a key role in
transferring the production
and water injection risers
and umbilicals from one
FPSO to another.

This chaltenging project
gave Stolt Offshore an
opportunity to demonstrate
our ability to work closely
with our customerto
provide fit for purpose
solutions in a timely manner
and in a remote location.

The Triton Energy Ceiba field development was
avery fast track deepwater oil field development
off Equatorial Guinea in whicn Stolt Offshore
played avital role,
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*Source: Hart's E&P, September 2001

As the FPSO used for the early
production phase on the field is
replaced by a larger FPSQ, the
dynamically positioned Seaway Polaris
takes production risers and control
umbilicals from one FPSQ and

passes them to the new FPSQ when

it is on location.
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.@ff’A plpeline trenching plough Is

made ready for deployment in the
Gulf of Mexico.

e 01 A welder wordng en the Ebrication of efishore
. S - slatforms i our Elobester Ebrclon Erd &t
Weirrd in Migerta.

@3 Mobllising a construction ship inthe % The source of gas supplies todivers €% Loading tine pipe for a major pipelay wI5 The Offshore Manager keeps a close
North Sea. Is carefully marked. project in the Gulf of Mexico. eye on the progress of the project.
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